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' STATE OF ALABAMA )
COUNTY OF SHELBY ) LEASE AGREEMENT

Lease Agreement dated as of October 1, 1965, between THE
INDUSTRIAL DEVELOPMENT BOARD OF THE TOWN OF PELHAM, a public corpo-
ration and instrumentallty under the laws of the State of Alabama

- (herein called the "Board"), and MOORE-HANDLEY, INCORPORATED, a

| corporation organized and exlsting under the laws of the State of

Alabama (herein called the “Company").

RECLITALS:

The Board proposes to acquire the real property hereinafter .

described; and to construct thereon and to equlp and furnish~the

- Plant herelnafter defined,. To finance the acquisition of said

real property, the constructlon of the Plant and the purchase and
;1nstallation tﬁereln of machinery and equlipment, all for the pro-
-~ motlon 6f local manufacturing and industrial deve10pment; the Board
| propbaes to authorize the issuance of $1,100,000 principal amount
of its First Mortgage Commercial Development Revenue Bonds, to be .
~ dated October 1, 1965 (herein called the "Bonds"), which are wore

~ particularly described 1n the Mortgage hereinafter referred to,

-~ The Bonds are to be secured by a pledge and assignment of the Boardis
interest in this lLease Agreement and by a pledge and assignment of

the revenues and recelipts derived by the Board from the leasing or
sale of the Project hereiﬁafter referred to and willl be 1ssuqd
under and additionally secured by'a Mortgage and Indenture of Trust
dated as of October 1, 1965 (herein called the "Mortgage") froﬁ the
Poard to The First NationalBank.of'Birmingham,Birmingham,,A1abama
(herein called the "Trustee"), under which the revenues and receipts
derived by the Board from the 1éasing or saie of the gsaid Project

- will be pledged for fhe payment of the principal of and the 1nterest
on the Bonds and under which the said ProjJect will be mortgaged and

~conveyed to the Trustee as additlonal security for payment or aaid

.prinaipal «nd interest. The mortgage 1is to be in substantially
the form attached hereto as Exhibit A,
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The ééﬁuiﬁition of sald real property, the construdtion

" thereon of the Plant, the purchase and installatlion of machinery

and equipment thereln, the lssuance and sale of the Bonds and the
lease of sald real property, Plant, machinery and équipment to the

Company will promote industry, decvelop tradé and further the usé_oﬁ;

1ts agricultural products and natural regsources by inducing a

commerclal enterprise to establish & new proJject in this State.

- Under the provisions of Act No, 648 enacted at the 1949 Regular

Session of the Leglslature of Aiabama, as amended, the Board has
the power to acquire said real proyverty, to construct the Plant
taecreon, tbﬁpurchase and 1patall macﬁinery and equlipment there;n,
to issue and sell the Bondézand‘to lease sald property, Plant,
machinery'ana;equipment to the Cﬁmpany. To achleve the 6bject1ves

mentioned sbove, the Board and the Jompany have entered into this

L,2age Agreement,
NOW , THEREFORE, THIiS AGREEMENT
WITNESSETH.:

M ek il e Gl ek oy - gl N

That_in coﬁsideration of the respeztive agreements on the
part of the Board and the Company herelnafter contained, the Board
does hereby lease to the Company, ané the Comnany does hereby rent
from theﬁoard, for and during the Pricary Term hereilnaf'ter referred
to and upon and subject to the terms and conditions hereinafter
speciflied, the following described real prOperty situated in Shelby

County, Alabama (the said real property being herein called "the
Leased Realty"): q

»on the Southwest corner of Section 13, Townshlp 20
Soutly, Range 3 VWest, Shelby County, Alabama, run easterly
along the South boundary line of the sald Section 13 a

- distance of 764,69 feet, more or less, to the point of
Intersection of the South boundary line of sald Section
13 and the West right of way line of U. S. Highway 31;
thence turn an angle of 1020 18' to the left and run
Nerthwesterly along the West right of way line of U, S.
Highway 31 a distance of 662.23 feet to the point of
beginning of the property herein described; thenrnce from
the said point of beginning continue Northuesterly along

the Vest right of way line of U, S. Highway 31 a distance
of_§55.57 feet; thence turn an angle of 779 42 to the



left and run'westerly a distance of 848, 51 feet, more
or less, to a polnt on the East right of'way 1line of the
Old Montgomery Highway; thence turn an. angle of 900 12
to the left and run Southerly along the East right of
way . line of the 01d Montgomery Highway a distance of
249,15 feet; thence turn an angle of 6° 241 to the left
and continue Southerly along the East right of way line
of the 0l1d Montgomery Highway a distance of 282, 26 feet,
more or less, to a point where the line of the most

- Northerly wsll of 3 bullding belonging to the Alabaster
Industrial Development Board, 1f projected in a westerly
direction, would intersect the sald East line of the 0ld
Montgomery Highway; thence turn an angle of 90° 08,
more or less, to the left and run in an Easterly direction
along sald Westerly projection of sald Northerly line of
gald buillding and along said Northerly llne s distance of
313.19 feet, more or less, to the Northeast corner of
said building, thence turn an angle of 902, more or less,

to the right and run in a Southerly direction along the
Easterly line of said bullding a distance of 222.33 feet,
more or less, to the Southeast corner of sald building;
thence turn an angle of 900, more or less, to the left
and run in an Easterly direction a distance of 621.73
feet, more or less, to the point of beginning,

together with the Plant and the Leased Equipment both herelnafter
~ referred to, and all other improvements thereto now or hereafter

made (the sald real property, Plant, Machinery, equipment and

improvements, as they may at any time exis?®, being herein together
- called the “ProJect"). ‘This Lease Agreement is made, however, upon

and subJject to the followling terms and,conditiohs, to each of which '
the Board and the Company hereby agree: '

w00k 230 e 106
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ARTICLE I

Constructing and Financing the
Plant and the lL.eased Equipment

Section 1.1 Agreement to Construct Plant and to Purchase
and Install Leased Equipment. Promptly followlng the 1ssuance and
sale of the Boﬂds and out of the princ;pal prbceeds derived therefrom,'J
the Board (a) will acquire the Leased Realty and construct thereon a
building contalining approximately 190,000 square feet.of'floor space
and facllitles and improvements sultable for storing, ﬁarehousing,
distributing and selling buil@ing material, products and supplles,
appliances, industrial machinery and supplies, hardware, machinery .
and other products of industry (s2id main building, together'with:
appurtenant facilities and other improvements, will herein sometimes
behreferred to as "the Plant"), Substantiélly in accordance with
plans and'specifications*therefor to be prepared by the Company rdr
the account of the Board and to be furnished to the Board by the .
Company, and (b) will purchase and install in the Plant such items of
machinery and equipment as shali from time to time be specified in
written orders from the Company-to the Board (said machinery and equip-
ment being herein together called "the Leased Equipment"),such pur-
chases and installations to bemade substéntially'in accordance with
ordefs and directions from the Company prepared for the account of the |
Board. All contracts and orders for such constructlion, purchase and

installation, which contracts and orders may provide for progress

payments, and all request for payments out of the Construction Fund

-~ (to be cfeated in the Mortgage and herein called “"the Construction

Fund") shall be signed on behalf of the Board, subject to written

- approval by the Company in all respects. If, after the exercise

of due diligence by the Board, it 13'1mpossib1e for the Board to
construct*any part of the Plant which the Company duly'ordéré and
directs the;Board.so‘to construct or to purchase and install in
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the Plant any item of the leased Equlipment which the Company duly

orders and directs the Bosrd so to purchase and lnstall, the

Company (a) will withdraw the order and direction in question, or
(b) will 1tself effect the construction or purchasse and installation
ordered thereby, for snd in the name and behalf of the Boavrd, in
which case the Company shall be entitled to reimbursement from the
Construction Fund for the costs incurred by it in effecting such

construction or purchase and installation, as the case may be.

The Board and the Company shall from time to time each
appoint by written instrument an agent or agents authorized to act
for each respectively in any or all matters relating to the cone
struction of the Plant, the purchase and installation of the
Leased Equipment and payments out of the Construction Fund, One
of the agents azppointed by the Company shall be designated its
"Project Manager". Elther the Board or the Company may from time
to time revoke, amend or otherwise limit the authorizatlon of any .
agent appointed by it to act on its behalf and deslignate another
agent or agents to act on 1its behalf, provided that there shall be
at all times at least one agent authorized to act on behalf of the
Board, and at least one agent (who shall be the Project Manager)
authorized to act on behalf of the Company, with reference to all
the foregoing matters. In the event that after reasonable request

made to the Board by the Company, the Board falls or refuses to

~ enter into or execute any contract or order for such constructlon,

purchase or installation and fails or refuses to 1issue or execute

a payment requisition from the Construction Fund for payment of any
{tem that may under the terms of the Mortgage be paid from the
Construction Fund, the Project Manager then designated by the
Company, who is hereby irrevocably appointed as agent for the Raard

for such purposes, (a) may enter into, execute and dellver any such

contract or order, for and in the name and on behalf of the Board,
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or (b) may issue and execute, also for and in the name and behalf
of the Board and without any approval of any officer, employee or
other agent thereof, payment requisition on the Construction Fund,

as the case may be,

Section 1.2 Development and Design Expeunses Incurred b&
Company. In order to expedite the construction of the Plant, the
Board has heretofore authorized the Company to go forward with the
planning, development and design thereof and with the planning,
development and design of the items of Lesased Equlpment to be
installed in the Plant. The Board acknowledges that all reasonable
costs, expenses and fees {including, without limitation, engineer-
ing, architectural, legal, procurement, accounting and auditing

fees snd expenses) incurred by the Company in connection with such

"plahning, development and design (whether before or after the

- execution and delivery of this Lease Agreement or before or after

the issuance and sale of the Bonds)éonstitutes a part of the project

costs, for which the Company shall be entitled to reimbursement

from the Construction Fund.

Section 1.3 No Warranty of Suitablility by Board. The
Company recognizes that since the plans and specifications for the

Plant are to be prepared by it, and that since the items of Leased
Equipment are to be selected by it, the Board can'make no warranty,1
eithepr eipress or implied, or offer any a;sqrances that the Plant
or the Leased Equipment will be suitable for the Company's purposes
or needs or that the proceeds derlved from the sale of the Bonds
will be sufficient to pay in full all the proJject costs.

Section 1.4 Completion oflthe Project. In the event that

for any reason the amount on deposit in the Constfuction Fuand is
insuffliclent to pay all ocosts of cdmpleting-the Project, the Company
8hall nevertheless complete the Project'without déiéy and pay sll
costs thereof 1in excess of the smount avallable therefor in the

Construction Fund., The Company shall not by reason of the payment



of such excess costs from its own funds be entitled to any diminu-

tion in the payment of the rents hereunder.

should the Company fall to comply with the foregoing pro-

visions of this Section, the Board shall have any one or more of

the following Remedles |
(0) The Trustoe sholl be entitled to retoin sll
payments made as rent under this Lease Agreement by the
Company, and the Company shall be obligated to pay to the
Trustee therental payments as they become due as liquidated
damages, 3ﬁbJect, however, to a credit for the net pro-.
ceeds which the Trustee may receive from the sale of the
Project or any part thereof, or from the lease or sub-
lease of the Project or any part thereof to others than
‘the Company herein, during and for the unexplired term
of thlis lLease Agreement; or '
(b) The Board may take possession of the Leased
~ Realty and complete the Project at the expense of the
Company, which expense with six per cent 1ntexestﬁand a
reasonable attorneyt's fee, if the services of an atcorney
are required for the collection thereof, the Company hereby
agrees to pay; or
(c) The Board may terminate this Lease Agreement and
sue for damages for breach thereof.
Section 1.5 Supplemental Agreement on Completion. Upon
completion of conat;uction'of the Plant and the purchase and in-
' gstallation of the Leased Equipment therein, the Board*will, on
written requeat of the COmpany'or the Trustee,'enter into a supple-
mental agreement with the Company identifying the items of Leased
Equipment installed in the Plant and confirming the lease fhereot

" to the Company hereunder.

pook239 e 110
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ARTICLE I1

Duratlion of Lease Term
and Rental Provisions

Section 2.1 Duration of Term., The primary term of this

Lease Agreement and of the lease herein msde (herein called "the
Primary Term") shall begin on the date the construction of the
Plant and the installation of the Leased Equipment are completed

or on October 1, 1966, whichever date 1s earlier, and, subject to
the provieions of this Lease Agreement, shall continue until mid-
night of September 30, 1985, but the Company will be permitted to
have such possession of the Project prior to the beginning of the
Primary Term as shall not interfere with the constructlion of the
Plant and the installation of the lLeased Equipment therein., The
Board will deliver to the Company sole and exclusive possession of
the Project on the commencement date of the Primary Term, subject
to the inspection and other rights reserved in Section 6.2 hereof,
and the Company willl accept possession thereof at such time; pro-
vided, however, that in the event the Primary Term beglns prior to
the date the construction of the Plant and the installation of the
Leased Equipment therein are completed, the Board wlll be permitted
such possession of the Project as shall be necessary and convenlent
for it to complete the construction of the Plant and the installation
of tae lLeased Equlipment thereln, and provided further, that the
Board wlll be permitted such possession of the Project és shall

be necessary and convenlent fbr it to construct or install any
additions or improvements and to mske any repalirs or restorations
required or permlitted to be constructed, installed or made by the
Board pursuasnt to the provisions hereof or pursuant to the pro-
vigions of any agreement between the Company and the'Board supple-~
mental hereto,

Section 2.2 Rental Provisions. For and during the Primary

Term, the Company will pay to the Board not less than the follouing
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basic rental (herein called "Basic Rent") for use and occupancy of

the Project:

(a) On oribefore the 20th day of each month,
beginning Octobexr 20, 1966, an amount equal to one-
sixth (1/6) of the interest becoming due on all
outstanding Bonds on the next succeeding interest
payment date, plus

(b) On or before the 20th day of each month,
beginning October 20, 1966, an amount equal to one-
twelfth (1/12)of the principal of the outstanding

Bonds due and payable on the then next succeeding

princlpal payment date.

All Basic Rent payments shall be made directly to the Trus-
tee, or to 1ts successor as Trustee under the Mortgage, for the I
accountt of the Board, shall be depqsited in the Bond and Interest
Fund established under the Mortgage, and shall continue until the

amount in_the Bond and Interest Fund shall have become sufficient

to pay in full the principal of (including redemption premium),

and interest on all outstanding Bonds elther at maturity or on

earlier redemption. Any payment of Basic Rent due hereunder that
is not made within ten (10) days of the due date thereof shall bear
interest from that date untll pald at the rate of six per cent per
annum,

The Company willl also pay, as additional rental, the reason-
able fees, charges and expenses of the Trustee under the Mortgage
(other than the 1nitial fee or charge of the Trustee) and of the
paying agents for the Bonds, such fees, charges and relmbursement
for expénses to be pald directly to the Trustee and such paylng
agents for thelr own account as and when such fees, charges and

expengses become due and payable,
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Section 2.3 Obligations of Company Unconditional. The
obligation of the Company to pay the Basic Rent, to make all other

payments provided for hereln and to perform and ohserye"the other
agreements and covenants on its part herein contained shall be

absolute and unconditional, irrespective of any rights of set-off,

recoupment or counterclaim it might otherwise have against the

Board, The Company will not suspend or discontinue any such pay-

ment or fall to perform and observe any of 1ts other agreements

- and covenants contalned herein or terminate this Lease Agreement

for any <ause, including, without limiting the generality of the
foregoinz, any acts or circumstances that may constitute an
eviction or constructive eviction, failure of consideratlion or
commercial frustration of purpose, or any damage to or destruction
of the ProJject, or the taking by eminent domain of title to or the
right to temporary use of 21l or any of the Project, or any change
in the tax or 6ther lav.s of the United States of America, the State
of Alabama or any political subdivision of elther thereof, or any
failure of the Board to perform and observe any agreement or cov=-
enant, whether express or implled, or any duty, liablility.or obli-

gation arising out of or connected with thls Lease Agreement.

‘Notwithstanding the foregoing, the Company may, at 1ts own cost

and expense and in its own name or 1ln the name of the Board, pro-
secute or defend any action or proceeding or take any other action
involving third persons which the Company deems reasonably necessary
in order to secure or protect its rights of use and occupancy and
other rights hereunder. The provisions of the first and second
sentences of this Section shall apply only so long as any part of
the principal of and the interest on the Bonds remain outstanding
and unpald, and nothing contained therein shall be construed to
affect adversely or to impair the option to terminate this Lease
Agreement granted in Section 8.2 hereof. Furthermore, except as
provided in the first and second sentences of thils Section, nothing
noching contained hereln shall be construed to be a waiver of any

rights which the Company may have against the Board under this lLease

Agreement or under any provision of law,
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- Section 2,4 Investment of Funds. The Board shall cause
the Trustee to invest and reinvest the monies from time to time in
the Construction Fund, and the monies from time to time in the Bond
and Interest Fund, 1n the manner and to the extent and with such

application cf the income therefrom as is provided in the Mortgage.

ARTICLE III
Malntenance, Taxes and Insurance
Section 3.1 Malntenance, Alteratlions and Improvements.
(a) The Company will, at its oun expense, keep the Plant, the
Leased Equipment and the other improvements located on the Leased
Realty in good order and repalr, and from time to time make all

needful and proper repalrs to the Plant and repalrs, renewals and

replacements to the Leased Equipment, The Company agrees to pay

all gas, electrlc 1light and power, uater, sewer and all other charges

for the operation, maintenance, use and upkeep of the Plant, leased
Equlipment &nd Project.

(b) The Company may, also at its own expense, make any

addltions, lmprovements or alterations to the Project that it may
deem deslirable for 1lts business purposes, provided that such addi-
tions, improvements or alterations do not adversely affect the

value or utllity of the Project arits character as a 'project"”

under sald Act No. 948. In lieu of making such additions, jimprove-
ments or alterations 1itself, the Company may, if it so desires,
furnish to the Board the funds necessary therefor, in which case

the Board will proceed to make such additions, lmprovements or

alterations.

(¢c) All such asdditions, improvements and alterations,

* whether made by the Company or the Board, shall become a part of
the Project and shall be covered by the Mortgage; provided, however,

that any machinery, equipment, furniture or fixtures installed by
the Company (not the Board) on the Project without expense to the
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Board and not constituting a part 0f the Leascd Equipuent or

repalirs, renewals or replacements of the Leased Equipment or

' repalirs to the Plant, may be removed by the Company at any tlme

and from time to time while it is not in default under the terms

of this Lesse Agreement; and provided further, that any damages

to the Project occasioned by sucb removsel shall bc repaired by the

Company at its own expense. The Company will not permit any

mechanicstor other liens to stand agalnst the Project for labor

or material furnished it in connection with any additlons, improve-
ments, alterations or repalrs so made by 1t. The Compahy mey,.how-
ever, in good faith contest any such mechanlcs!or other liens and

{n such event may permit any such liens to remaln unsatisfled and

“undischarged during the period of such contest and any appeal

therefrom, unless by such action the lien of the Mortgage on the
Project or any part thereof, or the Project or any part thereof,
shall be subjeét to loss or forfelture, in either of mhich'events
suqh mechanics'or other liens shall be promptly satisfied.

(d) The Company may, also at its own expense, connect
or "tie-in" walls and utility and other facilitles located on the
Leased Realty to other facilities owned or leased by it on real
property adjacent to the Leased Realty or partly on such adjacent
real property snd partly on the Lesged Realty, but only if the
Company furnishes the Board and the Trustee a certificate by an
architect reglstered in the State of Alabama, with experience 1n
the design and consﬁructioncflindustrial and commercialbuildingé
and structures, reasonably satisfaoctory to the Trustee, certifying
that such connection and‘“tie-in“ of walls and facllities will ﬁot
unreasonably interfere with the use of the Plant.

Section 3.2 Taxes, Other-Governmentél Charges and Utlll
Charges., The Board and the Company acknowledge (a) that under
‘present1law no part of the Project ouwned by the Board will be sub-
Ject to ad velorem taxation by the State of Alabama or by any
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political or taxing subdivision thereof and that under present law
the income and profits (if any) of the Board from the Project are
not subject to elther Federal or Alabama taxation, and (b) that

these factors, among others, induced the Compaiy to enter into

this Lease Agreement. However, the Company will pay, as the same

respectively become due, all taxes‘and governmentél charges of any
kind whatsoever that may at any time be lawfully assessed or levied
agalnst or wlth respect to the Project or any machinery, equipment
or other property 1installed or brought by the Company therein or
thereon (including, wiﬁhout limiting the generslity of the fore-
golng any taxes levied upon or with respect to the income or
profits of the Board from the Project which, if not paid, will
become a lien on the Project prior to the lien of the Mortgage or

a charge on the revenues and recelpts therefrom prior to the charge
thereon and pledge or assignment thereof to be created and made in
the Mortgage), all utility and other charges incurred in the
operation, malntenance, use, occupancy and upkeep of the Project,

and all assessments and charges lawfully made by any governmental

body for public lmprovements that may be secured by lien on the

Project; provided, that with respect to special agsessments or

"other governmental charges that may lawfully be paid in install-

ments over a perlod of years, the Company shall be obligated to
pay only such installments as are requlred to be paid during the
term hereof. The foregoing provisions of thls section shall be
effective only so long as any part of the principal of or the
interest on the Bonds remains outstanding and unpaid.,

| The Company may, at its oun expense and in 1lts own name
and behalf or in the name and behalf of the Board, in good fa;th
content any such féxea, asgsegsments and other charges and, in the
event of any such contest, may permlt the taxes, assessments or

other charges so contested to remain unpald during the period of
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such contest and any appeal therefrom unless by such action the
title of the Board to any part of the Project shall be materially
endangered or the Project or any part thereof shall become subject

to loss or forfelture, in which event such taxes, assessments or

charges shall be paid prior to becoming delinquent. The Board will

cooperate fully with the Company in any such contest.

Section 3.3 Insurance. (a) The Company will cause the

Project to be insured and at all times lteep the Project insured,
even during the construction thereof, against loss and/or damage
to the Project by fire and other perils customarily covered by the
extended coverage clause of fire 1nsurénce policlies, and also by

riots and civll'commbtion, vandalism and mallicious mischtef.+ The

- Company will pay all premiums on such insurance. All such policies

shall be for the benefit of the Board, the Company and the Trustee

as thelr ilnterests shall appear, shall be made paysble tq the
Trustee and shall be deposited with the Trustee, and the Trustee
shall have the sole yight to recelve the proceeds from such policiles |
and to collect snd recelipt for clalms thereunder. All such insurance
policies shall be taken out and maintained in generally recognized
responsible insurance companies, each of which is qualified and
authorlized to assume the'fespeqtive risks undertaken, and shall

be in the amount of (1) the full insurable value of thé Prdject,‘

or (11) the amount required to pay the principal of and interest on

the Bonds as they mature and come due, or (111) the redemption price .
thereof, whichever is less, No policyof insurance shall be so.
written thaﬁ the proceeds thereof wlll produce less than the mini-
mum coverage required by the preceding sentence, by reason of co-

insurance provisions or otherwlse, without the prior consent there-

- to 1n writing by theTfuatee. In lieu of depositing the pOlicy or

policies of insurance with the Trustee, the Company may deposit with

the Trustee a certificate or certificates of the respective insurers
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attesting the fact that such insurance is in force and effect.
Prior to the explration or cancellation of any such pollcy, the
Company will furnish the Trustee satisfactory evidence that such

' policy has been renewed or replaced by another policy. The Company
ﬁay {nsure under a blanket insurance policy or policies, and in the
event the insurance coverage is8 by such blanket 1insurance covepage,
it shall be sufficient to furnish to the Trustee a certifihate.or .
| 'duplicate copy of each such blanket policy of 1insurance.

(b) The Company shall also take out and at all times
maintain and pay the premium on policies of public liabllity in-
insurance in generally recognized responsible insurance companies,
each of which is qualified to assume the risks, for the benefit of
- the Trustee, the Board and the Company as thelr interests may
appear, against liabllity for injurles to persons and property or

death or accidertal injurles arising out of the occupancy, use or

- operation of the Project, in the minimum amount of $100,000 liability
to any one person for personal injury or death, $500,000 1iability
for all pefsonal injury and death 1ln any one accident, and $100,000
liability for property damagé in any or.e accldent. Such insurance
shall be providead fromﬁthe date any of the Bonds are sold and
delivered by the Board and shall be effective while the Project is
| being constructed ashwéll as ﬁhereafter during the entire term of .
the lease. The insurance policlies or certificates evidéncing thé{
same shall be filed with the Trustee so long as any of the Bonds
shall be cutstanding and thereafter with the Board, | Such policiés
or certificates shall be filed with the Trustee on or before the
delivery and salg of any of the Bonds., Such lnsurance méy 31s0
be proﬁlded under a blanket insurance policy or policles as hereln-
above provided. '

Section 3.4 Advances by Bdard or Trustee., In the event

the Company fails to take out or malntailn the‘full insurance cover-

age required by this Lease Agreement, fails to pay the. taxes and
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other charges referred to ln Sectlon 3.2 hereof at or prior to
ﬁhe time they are there required to be paid, or fails to keep the
Plant, the Leased Equipment and the other 1mprovéments located on
the Leased Realty in good order and repair, the Board or the
Trustee, after first notifying the Conpany of any such failure on
1ts part, may (but shall not be obligated to) take out the required
policles of insurance and pay the premiums on the same, pay such

taxes or other charges, or make such repairs as may be necessary

to maintain the Plant, the Leased Equipment and the other improve-

ments located on the Leased Realty in good order and repalr,

respectively; and all amounts so advanced therefor by the Board

- or the Trustee shall become an addlitional obligation of the Company

to the Board or to the Trustee,'aé the case may be, which amounts,
together with interest thereon at the rate of 6% per annum from
the date thereof, the Company will pay. Any remedy herein vested
in the Board or the Trustee for the collection of the rental pay-
ments shall also bé:available to:the Board and the Trustee for

the collection of all such amnounts so advanced.

Section 3.5 Indemnity of Board. The Board shall not be

liable for any damage ‘or personal injury to the Company, its ;

of ficers, employees or the public, caused by or growing out of

any breakage, leakage, getting out of order, or‘defective condition
of any water or sewer pipe, toilets, plumbing, electric wires, £as
pipes, fixtures, apparatus, or connections, or machinery or equip-
ment or any of them, on the lLeased Realty, or caused by or growing
out of any defects in the Project or any part théreof, even if

such defect occurred or existed prior to the delivery of possession

of the Leased Realty and fhe Project to the Company. The Company

- shall save the Board harmless from any action, suit, judgment or

1iability against the Board on sccount of any defects in the
condition of the preéises for any personal injury or property

damage occasioned or claimed to have occasloned thereon or thereby -
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and shall defend the Board against all such claims at the Company's

eéxpense. The Board shall promptly notify the Company of any and all

such claims and shall cooperate with the Company in the defense

thereof. Failure of the Board to notify the Company of such claim

within time to permit the Company to defend against such claim will
release the Company of the liability to defend against such claim.

ARTICLE IV

Provisions Respecting Damage,
Destruction and Condemnation

Section 4,1 Damage and Destruction Provisions, In the
event that the Project is destroyed or damaged,by whatever cause,
the Company shall have the 6ption (a) to continue to pay the rent

and to cause the Project to be repaired or rebuillt to substantially

the same condition as prior to the event causing such damage or

destruction, with such changes, alterations and modifications as.

will not impair the utility of the Plant or 1ts character as a

‘"project" under said Act No, 648, or (b) to pay to the Trustee

for the account of the Bond and Interest Fund, held by the Trustee

under the Mortgage, a sum which, when added'to all insurance pro-

‘ceeds which the Trustee has collected on accour.t of such degstruc-

tion or damage, shall be sufficient to pay the principal of and

interest on the Bonds as they mature and come due or to redeem the

game.

~In the event that the Company shall elect to cause the

| Project to be repaired or rebuilt, the Company shall continue to

make the rental payments'provided for in this Lease Agreement and

shall cause an estimate to be made of the expense of repairing and

rebuilding the Project to substantially the same condition as prior

+o the event causing such damage or deatructioh, with such changes,
aiterations'and modifications as shall be specified by the Company
and as will not impair the utllity of the Plant or its character
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as a "project" under said Act No. 648, by a capable and reputable
architect or englineer, or both, acceptable to the Board and the
Trustee, and the Company shall forthwith pay to the Trustee for the

account of the Construction Fund the amount by which such estimate .
exceeds the insurance proceeds collected by the Trustee on account
of sudh damage or destruction; and the Company shall forthwith
proceed with all practicéble dispatch to cause the Project to be
repaired and rebullt as aforesaid, and the Board shall cause the
expenses phereof to be paid by the Truspee_outkof the Construction
Fund, as in the Mortgage provided, If the cost of repairing and
rebullding the Project exceeds the amount avallable therefor in
the Construction Fund, the Company shall pay any deficlency from
its own funds. If the cost of repairing and rebuilding the Project
is less than the insurance proceeds collected by the Trustee on
account of such damage or destructlion, the balance of such insurance
proceedslshall be pald into the Bond and Interest Fund and shall
be credited to the Lessee as payment of Basic Rent under Section
2.2, '

In the event that the Company shall elect not to cause the
Project to be repaired or rebuilt, the Company shall forthwith pay to
the Trustee a sum of money which, when added to the insurance
proceeds, will be sufficient to pay the principal of and interest
on the Bonds as they mature and come due or to redeem the same;
and upon the payment or retiremeﬁt of all Bonds and interest there-
on and all other obligations under the lortgage, no further Basic
Rent for the Primary Term of the lzase shall be due an@ payable,

Section 4,2 Condemnation Provisions. In the event the

Project and the Leased Realty or any part of elther shall be taken
under the exercise qf the power of eminent domain, the net compen-
sation award shall be pald to the Trustee to be applied to the pay-
ment of principai of and interest on all Bonds theﬁ outstanding or
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to redeem the same, with any excess to be paid to the Board, unless
the Company shall have notiflied the Board of 1its desire to utilize

the net condemnation award for the purpose of adapting the Project*'

to Company's continued use. The term "net condemnation award" as

used in this Article IV means the total amount awarded as compen-

sation for the property taken, plus damages to any part not taken,

less and except (1) any portion thereof to which the Company is en-
titled under the provisions of Section 4.3 hereof, and (ii) all

attorneys! fees and other costs and expenses incurred in the con-

demnation broceedings with respect to which such award was made.

In the event Company elects to cause the Project to be re-

palred or rebullt for its contlinued use, the Company shall continue

to make the rental payments provided for in this Lezse Agreement

and shall cause.an estimate to be made of the expenses ofISuch work
by a2 capable and reputable architect or engineer, or both, accept- *
able to the Board and the Trustee, gnd the Company shall, prior to

the commencement of construction, pay to the Trustee for the account

- of the Construction Fund the amount, if any, by which such estimate

exceeds the neﬁ condemnation award; and the Company shall forthuwlth

proceed with all practicable dispatch to cause the Project to be

reraired or rebullt as aroresaid, and the Board shall cause the

expenses thereof to be paid by the Trustee out of the Construction

Fund, If the cost of repairing or rebuilding the Project exceeds

the amount available thorefor in the Construction Fund, the Company

~ shall pay any deficlency from its own funda, If the eoat of repairs

ing or rebuilding the Project is less than the net condemnation
award, the balance of such award shall be pald into the Bond and

Interest Fund and shall be credited to the Lessee as payment of
Baslc Rent under Section 2.2.

In the event the Company does not elect to cause the Project

to be repaired or rebuilt for its continued use and the net condem-

nation award is insufficient to pay or redeem all outstanding Bonds,
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the Company éhall either (a) pay to the Trustee, fbr the account
of the Bond and Interest Fund a sum which, when added to the pro-
ceeds of the net condemnatlon award which shall be pald to the
Trustee, shall be sufficient to pay the principal of and interest
on the Bonds as they mature and come due or to redeem the same,
or (b) continue to occupy the Leased Realty or any part thereof
then remaining and cause the Board to apply the proceeds of the
net condemnatibn award paid to the Trustee to the redemption of
Bonds, whereupon the Baslc Rent payments will be reduced to the
amount required to pay the principal of and interest on the remain-
ing outstanding Bonds as such principal and interest become due and
payable., ‘ |
Section 4.3 Condemnation of Company-Owned Property. The
Company shall be entitled to any dondemnation award or portion
thereof made for damages to or takings of its own property, as well
as all other sums awarded as compensation for the interest of the
Company in the part of the Project taken and as damages to the
interest of the Company in any part thereof not taken, but there
shall be deducted therefrom, or paid directly by the Company, all
attorneys' fees and other expenses incurred in connection with the

recelipt of any such award or sum or portion thereof.

ARTICLLE V

Certaln Provisions Relating to Assignment,

Subleasing and Mortgaging and to the Bonds

Section 5.1 Provisions.Relating to Assignment and Sub-
leasing, The Company may assign this Lesse Agreement; and may

sublet the Project or any part thereof, without the necessity of
obtaining the consent of either the Board or the Trustee. No such
asslignment or subleasing shall, however, in any way relieve the
Company from primary liability for any of its obligations here-

under, and in the event of any such asgignment or subleasing the
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Company sShall continue to remain primarily liable for payment of

all rentals hereln provided to be pald by it and for performance

and observance of tne other agreements and covenants on its part

herein provided to be performed and observed by 1it.

Sec¢tion 5.2 Mortgagling of PrOQect Dy Board. The Board may
hortgage the Project to the Trustee as securlity for the payment of
the Bonds, subject to this Lease Agreement (which shall be super-_
ior to the Mortgage), all as provided in the Mortgage, and may '

agsign its Interest in and pledge any monies receivable under this

Lease Agreement to the Trustee as security for payment of the

princlipal of and the lInterest on the Bonds, : The Board may in the

Mortgage obligate itself to follow the instructions of the Trustee
or the holders of the ands or a cexrtaln percentage thereof in the
election or pﬁrsuit of any remedies rereln vested in it. 1In the
event the Board!'s interest in thls Lease Agreement is so assigned
and pledged to the Trustee, the Trustee shall have all rights and
remedies herein accorded the Board and any reference ﬁereln td,the~

Board shall be deemed, with the necessary changes in detail, to

“Include the Trustee, and the Trustee and the holders of the Bonds

shall be deemed to be third party beneflciaries of the covenants
and agreements of the Company herein contained. Subsequent to the
issuance of the Bonds and prior to their payment in full, the
Board and the Company shall have no power to modify, alter, amend

or terminate thls Lease Agreement without the prior written con-

sent of the Trustee and then only as provided in the Mortgage,
provided that the Board and the Company may, without any such con-

sent, make such modifications, alterations and amendments of this

-Lease Agreement as are Specif1¢ally authorized in or contemplated

by this Lease Agreement or the lMortgage. The Board will not amend

the Mortgage or any mortgage supplemental thereto wlthout the
prior written consent of the Company. Neither the Hoard nor the
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Company will unreasonably withhold any consent hereln or in the
Mortgage reQuifed of either of them. The Company shall-not be
deemed to be a party to the Mortgage or the Bonds issued thereunder
and reference in this Lease Agreement to said'Mortgage and Bonds
shall not impose any liability or obligation upon the Company other
than 1ts specific obligations and llabllitles undertaken 1in this‘
Lease Agreement.

Section 5.3 Redemption of Bonds, It 1is understdod and

agreed by the parties hereto that the amount necessary to redeem
Bonds shall include, in addition to the redemption price, all ex-
penges necessary to effect the redemption and interest on the

Bonds to be redeemed to the next ensulng date on which they can be

redeemed, and, if all Bonds are redeemed, all other oblligations

- under the Mortgage, including the Trustee's fees, charges and ex-

penses. Any payment made by the Company to be applied to the
redemption of Bonds shall be made at least 45 days prior to the
proposed redemption date and at the time of such payments the Cdm-'
pany shall notify the Board and the Trustee in writing as to the '
pufpose of such payment, and the Board, upon receliving such notice,
shall be obligated and hereby agrees tp take all necessary action .
to_have the payment made by Company for the purpose of redeeming~
Bonds applied to the_redemption of as many Bonds as such payment
will permit under the Bond redemption provisions of the Bonds and

s

the Mortgage.

Section 5;4 Payment of Bonds. For purposes‘of this Lease
Agreement, the Bonds shall be deemed fully paild:
(a) If there is on deposit in the Bond and Interest Fund

g total amount suffibient to pay the principal of all the then out-
gstanding Bonds plus the interest due thereon until and at their
respective maturities and provision for payment of all Trustee's
and paylng agents! fees, accrued and to accrue; has been madé in 3

manner satisfactory to the Trustee and such paying agents, or
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(b) If there have beén irrevocably deposited with the Tfus-
tee (1) monies sufficient to pay, redeem and retire all the then
outstanding Bonds (including, without limitation, principsal,
premium, interest to maturity or earliest practicable redemption h
date, as the case may be, expenses of redemption and Tructee's
and paying agents! fees), and (11)*evidence gatisfactory to ther
Trustee that ali redemption notices required by the Mortgage have
been duly given by the Board or irrevocable powers authorizing the

Trustee to gilve such redemptlion notices.

When the Bonds 3hall be deemed fully paid as aforesaid the

'Company shall be entitled to the use and occupancy of the Project

from the date of such payment until the expliration of the Primary
Term without the payment of any further ZBaslic Rent but otherwlse on
all the same terms and conditions hereof. If, after fbll payment of

the Bonds, there is any surplus remaining in the Bond and Interest

Fund, the Board wlll promptly pay such surplus to the Company.

ARTICLE VI

Particular Covenants of the Company

Section 6.1 General Covenants. The Company will not do or

permit anything to be done on or about the Project that will affect

the validity of or impsir or contravene any policles of insurance

that may be carried on the Project or any part thereof agéinst loss
or damage by fire, casualty or otherwise. The Company will, in the
use of the lLeased Realty and the Plant, the public ways abuttlng

the same and the Leased Equipment, comply with all lawful require-
ments of all goverrmental bodies provided, however, the Company

may, at 1its oﬁn expense in good failth contest the validlty or
applicablility of any such requirement.

Section 6.2 Inspection of Project., The Company will permit
the Board, the Trustee, any holder of not less than $50,000 princi-

pal amount of Bonds and their duly authorized agents (subject to
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the restrictions and reqhirementé imposed by contracts wilth the
United States Government or agencles thereof, or by_subéontracts
governed by such contracts, being performed by the Company, or its
subtenant or subtenants, in any part of the Leased Realty or the
Project), at all ressonable times to enter upon, examine, inspect
and photograph the Leased Realty, the Leased Equipment, the Plant
and the ProJject; and in the event of default as hereinafter prbvi-
ded, the Company wlll permit any nationally recognized firm of
certified public accountants designated by the Trustee to have

access to, inspect, examine and make copies of the books and records,

accounts and date of the Company.

Section 6.3 Special Covenants. In order that the Board may
be reasonably assured of the full payment of rent over the full

Primary Term of the Lease,

(a) The Company shall install and maintain propér.books of
fecord and account, in which full and correct entries shall be made
in accordance with standard accounting practice, of all business
and affalrs of the Company, and shall furnish to the Board, to the
Trustee and to the origingllpurchasers of the Bonds a quarterly
balance sheet and income and expense statement prepared in accord-
ance with the Company's usual practice and an annual balance sheet
and lncome and expense statement showing respectively, in reason-
able detall, the financial condition of the Company at the clasge
of each such period and its financial operations during each such

period. The annual balance sheet and income and expense statement

shall be certified in accordance with the standard form of opinion

adopted by the American Institute of Accountants, by a certified

public accountant who is a3 member of said American Instlitute of

Accountants and agalnst whom the Trustee makes no reasonable

obJjection.

(b) The Company will at all times keep an office or agency
on the Leased Realty where notices, requests and demands in res-

pect of this Lease Agreement méy be served,
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(c) The Company will duly pay and discharge all taxes,

assessments and other governmental charges and liens lawfully im-

posed upon the properties of the Company, provided, however, the

- Company shall not be required to pay any taxes, agssessments or other

governmental charges 80 long as in good falth it shali contest the

validity‘thereofiby appropriate legal proceedings.

(d) The Company will méintain and preserve its Certificate

- of Incorporation or Chérter and 1ts corporate existence and drgan-

ization, and 1ts authority to do business in the Statg of Alabama,

~and wlll not lease, dlssolve or otherwise dispose of all or sub-, 1

stantially all of its assets; provided however, the Compény*may

~ without violating any of the foregolng agreements consolidate ﬁith

or merge into another corporation or permit one or more other’,'

“corporations to cdnsolidate ﬁith or merge intc it, or transfer all -

. or substantlally all of its assets to another corporation and

. ‘thereafter dissolve, but'ohly on condition that (1) the Company

BOU'K 239 e . 128

- s8hall furnish the Board and the Trustee with evidence in the”form‘i
-~ of financisl statements by an independent certifled public account-

ant or firm of accountants of recbgnized standing showing that the

net assets of the corporation surviving such merger or resulting

- from such consollidation or to which all or'substantialiy 311 of
the asaéts‘are.tranéferred, as the case may be, are at least equal

~ to the net asseté of the Company as shown by the last previous

gsuch statement of the*Compahy and (2) éuch corporation shall ex-

- pressly assume in writing all of the obligations of the Company
;'éontained in this lease Agreement.

ARTICLE V11
Events of Default and Remedies

Section 7.1 Events of Default Defined. The'following shall

- be "events of default" under this Lease Agreement, and the terms

"events of default” or "default" shall mean, whenever they are used

in this Leaée'Agreement, any one or more of the following events:
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(a) Failure to pay any installment of Basic Rent that has
become due and payable by the terms of this Lease Agreement and
shch default continues for five (5) days after written notice of
such non-payment from the Board or the Trustee;

(b) Failure of the Company to perform any of 1ts obligstions
| under this Lease Agreement or to duly observe any covenant, condi-
tion or agreement on its part required to be performed, provided
such fallure shall have continued for a period of thirty days after
written notice by the Board or the Trustee specifyling such non-
performance or breach and requiring the same to be remedied, unless
*the'Trustee shall have agreed in writing to an extension of such
time prior to its expiration;

(¢) The filing of a voluntary petition in bankruptcy or the
commission of any act of bankruptcy by the Company, or the adjudi-
cation of the Company as s bankrupt, or the making by the Company
of an assignment for the benefit of creditors, or the appointment
by final order, Jjudgment or decree of a court of competent juris-
diction of a recelver for the whole or any substantiél part of the
properties of the Company, provided such receiver shall not have
been removed or discharged within sixty days of the date of his
qualification, unless the Trustee shall have agreed in writing to

an extenslon of the time within which to remove or discharge saild

receliver,

Section 7.2 Remedies on Default., Whenever any such event
of default shall have happened and be continulng, the Board or the
Trustee may take any of the following remediél steps:

(a) The Board or the Trustee may, at their option, declare
all installments of Basic Rent payable under this Lease Agreement '
for the remainder of the Primary Term immedlately due and payable;

(b) The Board or the Trustee may reenter and take possess-
ion of the Leased Reaity, exclude the Company from possesslion

thereof and rent the same for the account of the Company;
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(c) The Board or the Trustee may, at their option, termi-
nate the Lease Agreement, exclude the Company from possession of the

Leased Realty and, 1if the Board or Trustee elect so to do, lease

- the same for the account of the Board, holding the Company liable

for all rent due up to the date such lease 1s made for the account

of the Boardq;

(d) The Board or the Trustee may teke whatever action at
law or In equity may appear necessary or desirable to collect the.
rent then due, whether by declaratlion or otherwise, or to.enforce

any oblligatlon or covenant or agreement of the Company under this

Lease Agreement or by law.

Section 7.3 No Remedy Exclusive. No remedy herein confér-

red upon or reserved to the Board or the Trustee 1s intended to

be excluslve of any other avallable remedy or remedies, but each

and every such remedy shall be cumulative and shall be in addition

to every other remedy given under this Lease Agreement or now or

hereafter existing at law or in equity or by statute, No delay or

Iomission to exerclse any right or power accrulng upon any default

shall impalr any such right or power or shall be construed to be:
a waiver thereof but any such right or power may be exercised from
time to time and as often as may be deemed expedient. In order to"

entitle theLBoard or the Trustee to exercilse any remedy reserved

to 1t 1n this Article VII, it shall not be necessary to glve any -

notice, other than such notice as 1s hereiln expressly required.

Section 7.4 - Agreement to Pay Attorneys' Fees. In the event

the Trustee (in its own name or in the name and behalf of the
Board) files court proceedings to collect Basic Rent due hereunder
or to enforce any other obligaﬁion, covenant, égreement, term or
gondition of t':.la lLeasae hgra@ment, the Company will pay to the

Trustee reasonable attorneys' fees and other expenses 80 lncurred

by the Trustee in connectlion with such court proceedings.
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ARTICLE VIII

Options
Section 8.1 Option to Renew., If the Company pays the ren-

tal herein reserved to the Board and is not otherwise in default

. hereunder, 1t shall have the right and optilon, hereiﬁ granted by the
Board, to renew the term of this.Lease for a perilod of twenty (20)
additlonal years from midnight’of September 30, 1985 (that is? for an

additional term*expiringibn midnight of Septémber 30, 2005) by givihg
written notice of suéh*fénewal td the Board ét least sixty (60) déys
prior to the expiration of'the Primary Term. The rental payable by
the Company durilng ény'suéh*renewal term shall be the sum of $3,500
per year, payable ahnuélly iﬁ advance,lbut otherwlse all the terms
and conditions herein contained sﬁall apply during such renewal

term, except that the Company shall not be required to carry any
insurance for the benefit &2 the Trustee and may, but shall not be -

required to, carry insurance under subsection (a) of Sectlion 3.3

for the benefit of the Board as its interest may appear.

Section 8,2 Ogtions‘to Terminate. The Company shall have,
1f it is not in default hereunder, the following options to cancel

or terminate the term of this Lease Agreement:

(a) At any time prior to full payment of the Bonds, the
Company may termlinate this Lease Agreement by paying to the Board
and the Trustee, as additional or prepaid rental, in bankable funds
an amount which, when added to the amount on deposit in the Bond
and Interest Fund, will be sufficient to pay, retire and redeem all
the outstanding Bonds in accordance with the provisions of the
Mortgage (including, without limiting the generality of the foregoing,
principal, interest to maturity or earliest practicable redemption
date, as the case may bve, premium, expenses of redemption and
Trustee's and paying agents' fees) and by giving to the Board and
the Trustee at the time of making such payment, notice in writing
‘that the Company elects to terminate this Lease Agreement.

(b) After full payment of the Bonds, the Company may termiw
nate thls Lease Agreement at any time by giving the Board notice in

wrlting not less than sixty (60) days prior to the date on which
such termination is to become cffective,

ARTICLE IX

Release of Unlmproved Leased Realty
Section 9.1 Any part of the Leased Realtymaj be released

from the provisions of this Lease Agreement and the lien of the
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Mortgage subject to compliance with the terms, provisions and
condltions of thls sectlion, JSuch release shall be effected in
the following manner:

(a) The Company shall deliver to the Board andito the Trus-
tee its certificate (1) describing the Leased Realty to be released,
Wwhlch property to be released shall not include any existing build-
ings except rights granted in party walls and the right to "tie
into" existing utilities, and the right to connect and join any

buillding, structure or improvement with existing buildings on the
Leased Realty, (1i) describing the bulldings, structures, or im=-

- provements to be erected on the property to be released and (iii)
requesting that the property be so released;
(b) The Company shall also deliver to the Board and to the
Trustee a certificate by an architecﬁ registered in the State of
Alabama*with experience in the design and construction of indus-
trial and commercial buildihgs and structures reasonably satisfactory
to the Trustee certifylng that the bulldings, structures or limprove-
ments described in the above certificaté by the Company can be con-
structed on the real propert& to be released and will not unreasonably
interfere with the use and occupancy of the existing building or '
bulldings on the Leased Realty; '
(¢c) The Company shall pay to the Boéfd; or 1f any Bcnds are
outstanding, to the Trustee, an amount equal to the product of
$2,272.75 multiplied by the number of acres of the Leased Realty
to be released and, if any Bonds are outstandlng, the amount so
paid shall be deposited in the Bond and Interest Fundj;and
(d) The written consent of the Board to the release of such
Realty shall be delivered to the Company and to thg Trustee which

consent shall not be unreasonably withhelad 1f'the two certificates

herelinabove feferred to have been furnished and the Board does not

have reasonable cause to believe any statement set forth in any of

300k 239 me 132
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sald certificates are incorrect., Any Réalty so released from thils
Lease Agreement and the llen of the Mortgage shall be the unencum-
bered Realty of the Board and shall be considered real property
adjacent to the Leased Realty for the purposes of Sections 3.1 and
10.3 hereof and may be leased by it under separate lease, may be
mortgaged by 1t under separate mortgage which may be a first lien
thereon and may be held, convéyed and otherwlse used for any of

the purpose or purposes for which the Board is incorporated subject

to such terms and provisions as may be agreed upon between the Com-
pany and the Board. No release or releases effected under the proe-
vislons of thls sectlon of any realty shall affect the liability or
the obllgation of the Compahy for the payment of Baslc Rent in the

amounts and at the times provided in this Lease Agreement and there
shall be no reduction or adjustment in the Baslic Rent by reason of
the release of any such realty and the obligation and the liability
of the Company shall continue in all respects as provided in this

Lease Agreement, excluding, however, any realty so released.

ARTICLE X

Miscellaneous

Section 10.1 Covenant of Quiet Enjoyment, Surrender of

Project.. So long as the Company performs and observes all the

- covenants and agreements on lts part hereiln contained, it shall

peaceably and quietly have, hold and enjoy the Project during the
Primary Term, subject to all the térms and provisions hereof. The
Company may use the Project for any lawful purpose within the con-
templation of Act No, 648 adopted by the 1949 Regular Session of

the Leglislature, as amended. At the end of the term hereof or any
reneval thereof, or upon any prior termination of this Lease Agree-
ment, the Company will gurrender possession of the Project peacéably

and promptly to the Board in good order and repair, loss by fire or

other casualty and ordinary wear and tear only excepted.
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Sectlon 10.” Representations., The Company represents that

- 1t has corporate pouwer to enter into this Lease Agreement and to

perform all acts herein required to be performed by it and its

execution and dellvexry hereol have been duly authorized by all nec-
essary corporate actlion. The Board represents that it has corpor-
ate pouwer tc enter into this Lease hgreement and that its execution

and dellivery her=zof have been duly authorized by all necessary cor-

porate action.

Section 10,3 Retention othitle to Project by Board, Grantc

of Utility Easements and "Tie-In" of Utility Facilities. The
Board will not itself sell, convey or otherwise dicnose of all or

any part of the Project during the term of this Lease Agreement

'i without the prior written consent of the Company. Neither will

the Board dissolve or do anything that will result in the termina-
tlon of 1ts corporate existence. The Board will, however, grant

such utility and other similar easements over, across or under the

-Leased Realty as shall be requested by the Company and as are nec-

essary or convenlent for the efficlent operation of the Project.
The Board will also, upon request of the Company, (a) granf such
ntility and other simllar easements ovef, across or under the
Leased Realty as shall be necessary or convenlent for the furnish-
ing of utility and other similar services to real property adjs-
cent to or near the Leased Realty and ouwned or leased by the Com-
pany, provided that such easements shall not adversely affect the
operations of the fallicites forming a part of the Project, and
(b) in sddition to the rights granted the Company in subsection
(d) of Section 3.1 hereof, permit any utility and other similor
facllitlies serving the Project to be "tied-into" utility and other
gimlilar facllities serving reél property adjacent to or near the

Leased Realty and ouwned uXr leased by the Company, provided that
such "tie-in" shall not adversely affect the operation of the
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facllities forming a part of the Project and shall be so effected
as to be subject to prompt disconnection at minimum expense,

Section 10.4 This Lease a Net Lease., The Company recog-

nizes, understands and acknowledges that it is the intention here-
of that thlis Lease be a3 net lease and that all the Basic Fent be
avallable for payment of debt service on the Bonds, This Lease

Agreement shall be construed to effectuate such intent,

Section 10.5 Installation of New Equipment by the Board,.

In the event that at any time the Company desires to install in
the Project additional machinery and equipment, the Board will,
on request of the Company and upon being furnished by the Company
with the necessary funds, purchase and install in the Project
such additional machinery and equipment, which shall then become

and constitute a part of the Project, subject to the lease hereof.

Section 10,6 Notices, All notices hereunder shall be

sufficient 1f sent by United States registered or certified mail,
postage prepald, addressed, if to the Board, at Pelham, Alabama;
1f to the Company, at Pelham, Alabama (Attention, President);

if to the Trustee, at Birmingham, Alabama (Attention, Trust
'Office?); and 1f to the original purchasers of the Bonds, to
Sfubbs, Watkins and Lombardo, Inc., First Natlonal Buillding,

- Birmingham, Alabama. Any one of the aforesaid may, by like notice,

designate any further or different addresses to which subsequent

notices shall be sent,.

| Section 10.7 Prior Agreements Cancelled, This Lease

Agreement shéll completely and fully supersede all other pfior
agreements, both written and oral, between the Board and the Com-
pany relating to the construction of the Plant, the purchase and
lnstallation therein of the Leased Equipment, the leasing of the
Project and any options to renew. No party to any such prior

agreement shall hereafter have any rights thereunder but shall



BOOK2DT FAGE 130 :

33

look solely to this lLease ABreement for definlition and determina-
tion of all of 1ts rights, liabilities and responsibllities re-
lating to the construction of the Plant, the purchase and installa-
tion therein of the Leased Equipment, the leasing of the Project

and any options o renew,

Section 10,8 Boardts Liabilities Limited, It is under-

stood and agreed by and between the parties hereto that this Lease
Agreement 18 entered into under and pursuant to the provisious or‘
Act No, O4B, adopted at tho 1949 Roguloxr Scagion of the Legislaw
“ture of the Stote of Alabama, a8 amended, gud that no gscction oy

provision of this Lease Agreemént shall be construed so as to give'

rise to a pecuniary liabllity of the Board or a charge against its

general credit.

Section 10.9 Binding Effect. This Lease'Agreement shall

- inure to the benefit of and shall be binding upon the Board, the

Company and thelr respective successors and assigus.

Section 10,10 Further Option fo Renew., If the Company
shall have exercised 1its option to renew the term of thils Leaée

Agreement as provided in Section 8.1 hereof, and il the Company

is not then otherwise 'in cdefzault hereunder, it shall have the
rizht and option, hereln granted by the Board, to reneu the term
of this Lease Agreement for a further term of twenty (20) years from
the date of the expiration of the renewal term, by giving written
notice of such renewsl to the Board at least sixty (60) days priqr

I to the expiration of the renewsl term., The rental péyable by E
the Company during any such renewil term shall be the sum of
$3,500 per year, payable annually in advance, but otheruise all
of the terms and conditions herein contained shall apply during

such renewal term except that “he Company shsll not be required

to carry any insurance for the benefit of the Trustee and may,

but shall not be requiréd to, carry insurance under subsection



(a) of Section 3,3 for the benefit of the Board as its interests
may appear. I1If the option to renew herein granted shall be held
to exceed the permissible period of time allowed by law, the re-
maining provisions of this Lease Agreement shall stand and the
term of the Lease Agfeement may, at the option of the Company, be
renewed or extended forﬂéuch period of tlime, if any, as may be
allowed by law, édbject, however,“to the other terms and condl-
tions provided herein,

Section 10,11 Severabllity. In the event any_provision

of this Lease Agreement shall be held invalid or unenforceable by
any court of competent Jjurisdiction, such holding shall not in-
validate or render unenforceable any other sectiou or provision

hereof.

Section 10.12 Article and Section Captions., The artiéle

and section headings and captions contained herein are included
for convenlence only and shall not be considered a part hereof or
affect in any manner the construction or interpretation hereof,

IN WITNESS WHEREOF, the Board and thz Company have causéd
this Lease Agreement to be executed in thelir respective corporate
names, have caused thelr respective corporate.seals to be hereunto
Iuaffixed, and have caused this Lease Agreement to be attested, all

by their duly authorized officers, and have caused this Lease

:nﬂ;ggrgement'to be dated as of October 1; 1965,

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE TOWN OF PELHAM

</ J
By f// cjﬁéz/yu’ Az Lﬁzcki

alrman of 0ts Boara ol Directors

MOORE-HANDLEY, INCORPORATED




E OF ALABAMA )

-'/j?i_:::ENCOUNTY )
I, the undersigned Notary Public in and for sald County in

sald State, hereby certify that Z ;_,H 77 ,
whose name as Chairman of the Board of Directors of The Industrial

Development Board of the Town of Pelham is signed to the foregoing'
Leose Agreement and who is known to me and known to be such of-
ficer, acknowledged before me on this day that,‘being informed of
the contents of said Lease Agreeﬁent, he, in his capacity as such

officer and with full authority, executed the same voluntarily

for and as the act of said corporation.
0

Gilven under mwy hand and seal of office, this 27' day of‘

. | M—l_’ 1965'
s ":? '}"1 | /
.'!,,,'.':It.': - IJ | 1-4. gﬁ

NOTARIAL SEAL

,;My commission exoires-
: a.w CoINNSIICH TP LY 19, 14l

a
/_-'

STATE OF ALABAMA )
COUNTY)

I, the undersigned Notary Public in and for said County

. |
in 83ld State, herﬁby cexrtify that M& &&é 1:

47/?4"’4—/ Z, of Moore-Handley, Incor-

™

- whose name as
porated, a corporation, 1is signed to the foregoing Lease Agreement,

and wﬁo io'known to me and known to be such officer, acknowledged
 before me on this day that,'being informed of the contents of saild

Lease Agrcement, he, as such.ofricer aod with full authority, |

executed the same voluntarily for and as the act of said corporation.

Given under my hand and seal of office, this 2? day of

')2 Zf@@ — 1965.? % y

...f

T LG @Z

My oommisq}onaexpirea.
ML Lo ahSION CXPIRES JULY 16, 1627
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. EXHIBIT A

Exhibit A to this Lease Agreement, the Moi:tgage and

" Indenture of Trust dated October 1, 1965, is recorded in volume

| ‘zfé at pages 20 l et. seq. of thé

record of mortgages in the office of the Judge of Probate of

Shélby County, Alabama.




